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Surface Transportatlon Board S g
N.W. S , \
]

12th & Constitution Avenue,

Washington, D.C. 20423 f
¢

Dear Mr. Williams:

Enclosed for recording with the Surface Transportation Board is a
Security Agreement dated 11/18/96 between the following parties:

Norwest Equipment Finance, Inc.

Investors Building, #300
7 733 Marquette Avenue
Minneapolis, MN 55479

Secured Party:

NorRail, Inc.
303 12th Avenue South
© Buffalo, MN 55313

Debtor:

The equipment included in this agreement is listéd on Exhibit A to
the Security Agreement.

-

Please record this agreement as a primary document.
of $22 is enclosed.

'The filing fee

Thank you for your assispance.
Sincerely,

Mo, (- Outu

Mary Ann Oster
Research Consultant
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20427-0001

11/25/96

Mary Ann Oster

Research Consultant ..
Oster Researching Services
12697 Colonial Drive
Mt.Adry, M., 21771

Dear Madam: -
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the ln‘te‘rstatre rCommerce A!:t, 49 US.C. 11303, 0n 11/25/96 at 12:55PM ,and

assigned recordation number(s). 20375 and 20379.

W

Sincerely yours,

Sl [

Enclosure(s)

$ The amount indicated at the left has been received in pa

46 00 amount indicated at the left has yment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notification after the Commis
opportunity to examine your document. sion has had an
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DEGOR NorRail,” Ing.” . . R 3 Norwest Equlpment Flnance, Inc.
v R N N sty ‘ " . .
BUSINESS o . ) i ) Investors Building, Su1te 300°
P peBonce .- | 303 12th Avenue South *+ | ADDRESS 733 Marquette Avenue
" | 'RESIDENCE !
. * | 'ADDRESS ** " g4 ‘ «
Com o, . B , \ . , o lom . . ] ] i
| STaTEE Buffalo,‘MN 55313 o e STATE & | Minneapolis, MN 55479-2048 .
P ZIP CODE . . . ZIP CODE . o4
* ¢ N - I f ol P R
1 Secunly Interest and CallaM?I To secure the payment and performance of each and every debt, habity and abllganon of every type and description which Debtor may now or at any time
hereafter owe fo Sécured Pany { whether such debt, hiability or oblrgatron now exists or is hereafter created or incurred, whether it 1s currently contemplated by the Debtor and Secured Party, whether *
" any documents ewdencrng "t refer to this Security Agreement 'whether 1t arises with or-without any documents (e g obligations to Secured Party created by checking overdraﬂs) and whether it1s or
may be direct or indirect, due or'to become due, absolute or conungen! primary or'secondary, hquidated or unhquidated, or joint, several or joint and several, all such debts, habilities and obl/gauans
bemng herem collectvely referred toasthe “Oblrganons") Debtor hereby grants Secured Party a securtly interest (herern called the “Secumy Interest”) nthe Iollowtng property (herein Called the "Ca/la!era/”)
(check apphcable boxes and complete rnformauon)
(@) INVENTORY - , . . L ) s
) O Al mventory of Debtor, whether now owned or hereafter acquired and wherever located, . S ‘ o
. (b):  EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS . : . A \
’ [ Anequipment of Debtor, whether now owned or hereafter acquired, including but not limitéd to all present and future machinery, vehicles, furmiture, fixtures, manufacturing equip-
, ment, farm machinery and equipment, shop equipment, office and recordkeeping equipment, parts and tools, and the goods described i any equipment schedule or st herewith
o hereafter furmished to Secured Party by Debtor (but no such schedule or lrsr need be furrished in order for the securty interest granted herein to be valid as to all of Debtor’s equrpment) ;
O a farm products of Debtor, whether now owned or, hereafler acquired, including but not mited to (1) all poultry and livestock and their young, products thereof and produce lhereol -
() all crops, whether annual or perenmial, and the products thereof, and () all feed, seed, fertilizer, medicines and other suppites used or produced by Debtor in farming operations,
. and (iv) any crop insurance payments and any government farm support payments, lncludrng any diversion or deficiency payments. The real estate concerned with rhe above described
. crops growrng or to be grown 1s .
Vs ' 5
, ﬁ ‘ ] \ .
. .o 4 - *
: and the name of the record owner 1s - N e
- : ' st 4 1AM [
The following goods or types of-goods See Attached Exhibit "A’
i N t e b
(c)  ACCOUNTS AND OTHER RIGHTS TO PAYMENT b -
[ £ach and every night of Debtor to the payment of money, whether such nght to payment now exists or hereafter anises, whether such right to payment arises out of a sale, lease or
other disposition of goods or other’ ‘property by Debtor, out of a rendering of services by Debtor, out of a foan by Debtor, out of the overpayment of taxes or other habiltes of Debtor,
or otherwise anses under any contract or agreerment, whether such right to payment is or 1s not already earned by performance, and howsoever such nght to payment may be evidenced,
together with all other rights and’ interests (including ail hrens and secuniy interests) which Debtor may at any time have by law or agreement against any account debtor or other oblhigor
obhigated to make any such payment or against any of the property of such account debtor or other obligor, all including but not hmited to all present and future debt instruments, ¥
. chattel.papers, accounts, loans and obhigations receivable and tax refunds
K The: (i) specific lease schedules ("Lease Schedules") to' the master leases ‘("Master
Leases') referred to'in said Exhibit B between the Debtor, as Lessor and the party
named therein as lessee ("Lessee") and sudh Master Lease insofar as it relates to
@ GeerALwmvGiBLes and incorporates the Lease Schedule (together, the "Lease'"; * o
. O ar general Intangibles of Debtor, whether now owned or hereafter acquired, /nc/udrng, but not mited ro applications for patents, patents, copynights, trademarks, trade secrers good
will-tradenames, customers; lists, permits and franchises, and the right to use Debtor’s name )
together with all sub'slrtutrons and reulacemenls for and products of any of the foregorng properfy not constrtul/ng consumer goods and together with proceeds of any and all of the forego/ng property and, in-.
the case of all tangible Collateral, together with all accessions and, except in the case of consumer goods, together with (1) all accessories, attachments, parts, equipment and repan's now or hereafter attached
or affixed to or used in connection with any such goods, and (1) all warehouse receipts, bills of lading and other documents of title now or hereafter covering such goods .
EN , . 0 - R v s * i . . \
2. Represenla!iuns, Warranrres and Ayreemenls Debror represents, warrants and agrees lha!
N (a)  Debtor s, an rndrwdua/ Oa partnershrp, & acorporation and 1f Deblor s an rndrvrdual the Debtor’s residence rs at the address of Debtor shown at the beg/nnrng of thrs /greement N
(b)  The Collateral will be used primarily for { personal, famuly or household purposes, O farming operations, X business purposes v

v

¢ Oitany part or all of the tangible Collateral will become so related to particular real estate as to become a fixture, the real estate concerned s ; _

and the name of rhe record owner s

v {d) . Debrors chief executrve oﬂrce 15 /ocated at k . : . ' o
~ . <or, if left blank atthe address of Debtor shown at the beginning of this Agreemem : ,
THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH ON THE REVERSE SIDE S

e el Vo

' HEREOF, ALl OF WHICH.ARE MADEA PART HEREOF.** : FXR "‘ﬁwf '
1 N 4 ¢ ~’ ’ ﬁ';:\ % L3S

' we t Equi ment Flnance Inc.
Secured Party’s Name.. .

: . Vo, ..‘{,',,‘
%ﬂM"ﬁL AT

8y ; [

* (ii) future Lease Schedules and Maé@%f—teeeee—fiﬁeofar 45 such Master Leases
N1 12m92 LND (28847p)e Late to and incorporate such future Lease Schedules) which specifically

reference one or more of the Railcars, and (iii) all rental payments and other

amounts payable hereafter under such Lease Schedule by Lessee to the Debtor

("Lease Payments").

f ; .




+ emrmnersfOrth above or at-the-mostrecent-address-shown on Secured Party’s records-Secured Party's-duty.of care-with respeot to Collateral in its possession (as imposed.by-law) shall be deemed. fulfilled 1f Secured.

ADDIIIbNhL PROVISIONS )
~ ~ S 7
3 Additional Representations, Warranties and Agreements Debtor represents warrants and agrees that T T o

(a)  Debtor has (or will have at the time Debtor acquires rights in Collateral hereafter anising) absolute title to each item of Collateral free and clear of all security interests, liens and encumbrances, excepf
the Security Interest and will defend the Collateral against all clasims or demands of all persons other than Secured Party Debtor will not sell or otherwise dispose of the Collateral or any interest theremn withbut
the prior wntten consent of Secured Party except that until the occurrence of an Event of Default and the revacation by Secured Party of Debtor's right to do so, Debtor may sell any invenlory constituting Col-
lateral to buyers in the ordinary course of business and use and consume any farm products constituting Colfateral in Debtor's farming operation If Deblor is a corporation this Agreement has been duly and

s valdly authonized by all necessary corporate action and if Debtor 1s a partnership the partner(s) executing this Agreement has (have) authortty to act for the partnership

(b} Debtor will not perrmit any tangible Collateral to be located in any state (and if county filing 1s required, in any county) in which a financing statement covering such Col/ateral I requrred 10 be but
has not in fact been filed in order to perfect the Security Interest

(c)  Eachnght to payment and each instrument document chattel paper and other agreement constituting or evidencing Collateral is (or will be when ansing or issued) the valid, genuine and legally
enforceable obligation subject to no defense set off or counterclaim (other than those arising in the ordinary course of business) of the account debtor or other obligor named theren orin Debtor's records
pertaining thereto as being obhigated to pay such obhigation Debtor will nesther agree to any matenal modification or amendment nor agree to any cancellation of any such obhgation without Secured Party's
prior written consent and will not subordinate any such nght to payment to claims of other creditors of such account debtor or other obligor

(d}  Debtor will (1) keep all tangible Collateral in good repair working order and condition normal depreciation excepted and will from time to time replace any worn, broken or, delect/ve parts thereol
(1) promptly pay all taxes and other governmental charges levied or assessed upon or agamst any Collateral or upon or against the creation perfection or continuance of the Security /n[eres[ {11} keep a// Col,
lateral free and clear of all security interests hens and encumbrances except the Security Interest (wv) at all reasonable times permit Secured Parly or its representatives (o examine or inspect any. Collateral
wherever located and to exarmmne nspect and copy Debtor s books and records pertaining to the Collateral and its business and financial conditron and to discuss with account debtors and other obligors requests
for verifications of amounts owed to Debtor (v) keep accurate and complete records pertaining to the Collateral and pertaining to Debtor's business and financial condition and submit to Secured Party such
periodic reports concerming the Collateral and Debtor s business and hinancial condition as Secured Party may from time to time reasonably request, (vi) promptly notify Secured Party of any loss of or,material
damage to any Collateral or of any adverse change known to Debtor in the prospect of payment of any sums due on or under any instrument, chattel paper, or account constituting Coliateral (vi) f Secured
Party at any time so requests (whether the request is made belore or after the occurrence of an Event of Default) promptly deliver to Secured Party any instrument, document or chattel paper constituting Col-

+ lateral duly endorsed or assigned by Debtor (vi) at all times keep all tangible Collateral insured agaist risks of fire (including so-called extended coverage), theft, coliision (in case of Colla!era/ conststing of
motor vehicles) and such other risks and in such amounts as Secured Party may reasonab/y request, with any loss payable to Secured Party to the extent of its interest, (ix) from time to ime execute Such lrnancrng‘
statements as Secured Party may reasonably require in order to perfect the Secur/ry Interest and, if any Collateral consists of a motor vehicle, execute such documents as may be required to have the Secunty
Interest properly noted on a certificate of title (x) pay when due or reimburse Secured Party on demand for all costs of coflection of any of the Oblgations and all other out-of pocket expenses (including in each
case all reasonable.attorneys fees) ncurred by Secured Party in connection with the creation perfection satisfaction prorecrron defense or enforcement of the Security Interest or the creation connnuance
protection defense or enforcement of this Agreement or any or all of the Obligations including expenses incurred in any htigation or bankrupltcy or insolvency proceedings (xi) execute deliver or endorse any
and all instruments documents assignments security agreements and other agreements and writings which Secured Party may at any time reasonably request in order to secure protect perfect or enforce
the Security Interest and Secured Party s rights under this Agreement (xi1) not use or keep any Collateral, or permit it to be used or kept for any unlawlul purpose or in violation of any federal state or local
law statute or ordinance (xm) permit Secured Party at any tiune and from time to ime to send requests (both before and after the occurrence of an Event of Default) to account debtors or other obligors for
. verihication of amounts owed to Debtor and (xiv) not permit any tangible Collateral to become part of or to be affixed to any real property without first assuring to the reasonable satisfaction of Secured Party

that the Security Interest will be prior and sentor to any interest or lien then held or thereafter acquired by any mortgagee of such real property or the owner or purchaser of any interest therein If Debtor at any
time fails to perform.or observe any agreement contained in this Section 3(d), and if such lailure shall continue for a perod of ten calendar days after Secured Farly gives Debtor written notice thereof (or in
the case of the agreements contained in clauses (vi) and (ix) of this Section 3(d) immediately upon the,occurrence of such failure, without notie or lapse of time), Secured Party may (but need not) perform
or observe such agreement on behalf and in the naine place and stedd of Debtor (or, at Secured Party s oplron in Secured Party s own name) and may (but need not) take any and all other actions which Secured
Party may reasonably deem necessary to cure or correct such farlure (including without hmitation the payment of taxes the satisfaction of securily interests hens, or encumbrances, the performance of obligations
under contracts or agreements with account debtors or other obligors, the procurement and maintenance of insurance the execution of financing statements the endorsement of instruments and the pro
curement of repairs transportation or'insurance) and: except to the extent that the effect of such payment would be to render anyy loan or forbearance of money usurious or otherwise illegal under any applicable
law Debtor shall thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expenses (including reasonable attorneys' fees) incurred by Secured Party in connection with
or as a result o Secured Party s performing or observing such agreements or taking such actions together with interest thereon from the date expended or incurred by Secured Party at the highest rate then
apphicable to any of the Obligations To facilitate the performance or observance by Secured Party of such agreements of Debtor Debtor hereby irrevocably appoints (which appointment is coupled with an interest)
Secured Party or its delegate as the attorney in fact of Debtor with the right (but not the duty) from tme to time to create prepare complete execute delver endorse or file in the name and on behalf of Debtor
any and all nstruments documents financing statements apphications for nsurance and other agreements and writings required to be obtamed executed delivered or endorsed by Debtor under this Section
JandSectond % after the occurrence of an EBvent of Default. (Int.

4 Lock Box, Collateral Account If Secured Party so requests at any 1t U hEHIBE LY AE DL AT GRS UREACA DL STRNAAEBLIERTE) Debtor will direct each of its account deblors 10 make payments
due under the relevant account or chattel paper directly to a special lock box to be under the control of Secured Party Debtor hereby authorizes and direcis Secured Party to deposit into a special collateral account
1o be established and marnra/ned with Secured Party all checks Orafts and cash payments received in said lock box All deposits in said collateral account shall constitute proceeds of Collateral and shall not
constitute payment of any Obligation At its opr/on Secured Party may atany time apply finally coliected funds on deposit in said collateral account to the payment of the Obligations in such order of apphca
tion as Secured Party may determine, or permit Debtor to withdraw all or any part of the balance on deposit in said collateral account If a collateral account is so estabhished Deblor agrees that it will promptly
delver to Secured Party, for deposit into said collateral account ail payments on accounts and chattel paper received by it All such payments shall be delivered to Secured Party in the form received (except
for Debtor s endorsement where necessary) Until so deposited all pa o2 é/ements on accounts and chattel paper received by Debtor shall be held in trust by Debtor for and as the property of Secured Party and shall
not be commungled with any funds or property of Debtor after the occurrence of an Event of Default. (Int

5 Collection Rights of Secured Party Notwithstanding Seguze S 11 hts under Section 4 with i respect (o an and all debtnstruments chattel papers accounts and other rights to payment con-
stituting Collateral (including proceeds) Secured Party may, at any'timi 755?{?7 AN AEr T Oet U FEnte D & ?ﬁﬁeleuﬂ) notify any account debtor, or any other person obhgated to pay any amount
due that such chattel paper account or other night to payment has been assigned or transferred to Secured Party for security and shall be paid directly to Secured Party If Secured Party so requests at any
time Debtor will so notify such account debtors and other obligors in writing and will indicate on all invoices to such account debtors or other obligors that the amount due is payable directly to Secured Party
At any bime after Secured Party or Debtor gives such notice to an account debtor or other obligor Secured Party may (but need nat), in its own name or in Debtor’s name, demand, sue for collect or recerve
any money or property at any time payable or receivable on account of, or securing, any such chattel paper, account, or other right to payment or grant any extension to, make any compromise or settlement
with or otherwise agree to waive modify, amend or change the obligations (including collateral obiigations) of any such account debtor or other obligor .

6 Assignment of Insurance Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations any and all moneys (including but not mited to proceeds of insurance and
refunds of unearned premiums) due or to become due under and all other rights of Debtor under or with respect to any and all policres of insurance covering the Collateral, and Debtor hereby directs the issuer
of any such policy to pay any such moneys directiy to Secured Party Both before and after the occurrence of an Event of Default, Secured Party may (but need not), in its own name or in Debtor’s name, execute
and delver proofs of claim, recewve all such moneys endorse checks and other instruments represennng payment of such moneys and adjust litigate compromise or release any claim against the issuer of
any such policy

7 Events of Default Each of the following occurrences shall constitute an event of default under this Agreement (herein called “Event of Default™) (1) Debtor shall fail to pay any or alf of the Obligations

when due or (f payable on demand) on demand or shall fail to observe or perform any covenant or agreement herein binding on it, (i) any representation or warranty by Debtor set forth in this Agreement or

made to Secured Party in any financial statements or reports submutted to Secured Party by or on behaif of Debtor shall prove materially false or musleading, (m) a garmishment, summons or a writ of attach

ment shall be 1ssued agamst or served upon the Secured Party for the attachment of any property of the Debtor or any indebtedness owing to Debtor (iv) Debtor or any guarantor of any Obligation shall (A} be

or become insolvent (however defined) or (B) voluntarily fife or have filed aganst it involuntarily a petition under the United States Bankruptcy Code, or (C) if a corporation, partnership or organization be

dissolved or liquidated or, if a partnership suffer the death of a partner or il an ndwidual die_or (D) go our 0f business «OrA) SEaREE FeIy AR GO0 L Al BEN S B a1 I D 06 pes L ORBLBAHT DUGIIa)
I TR T A T Ty B W T 17 718 ( Int o )

8. Remedies upon Event of Default Upon the occurrence of an Event of Default under Section 7 and at any time thereafter Secured Party may exercise any one or more of the following rights and remedes
(/) declare all unmatured Obligations to be immediately due and payable, and the same shall thereupon be immediately due and payable, without presentment or other notice or demand, (i) exercise and enforce
any or all nghts and remedies available upon default to a secured party under the Uniform Commercial Code including but not himited to the right to take possession of any Collateral proceeding without /udrcra/
process or by judicial process (without a prior heanng or notice thereof, which Debtor hereby expressly waives) and the right to sell,'lease or otherwise dispose of any or all of the Collateral, and m connection’
therewith Secured Party may require Deblor to make the Collateral avarlable to Secured Party at a place to be designated by Secured Party which s reasonably convenient to both parties, and if notice to Debtor
of any mntended disposttion of Collateral or any other intended action 1s required by law 1n a particular instance, such natice shall be deemed commercially reasonable if given (in the manner specified in Section
10) at Ieasr 10 calendar days prior to the date of intended disposition or other action (i) exercise or enforce any or all other rights or remedies available to Secured Party by law or agreemenl agamnst the Col
lateral, agarnsl Debtor or against any other person or property Upon the occurrence of the Event of Default described in Section 7(iv) (B), all Obligations shall be immediately due and payabie without demand
or notice thereof Secured Party is hereby granted a nonexclusive worldwide and royalty free license to use or otherwise exploit afl trademarks, trade secrets, franchises, copyrights and patents of Debtor that
Secured Party deems necessary or appropriate to the dlsposrnon of any Collateral

9 Other Personal Property Uniess at the ttme Secured Party takes possession of any tangible Collateral cr within seven days thereafter, Debtor gives written notice to Secured Party of the existence of
any goods papers or other property of Debtor not affixed to or constituting a part of such Collateral but which are focated or found upon or within such Collateral, describing such property, Secured Party shall
not be responsible or hable to Debtor for any action taken or omitted by or on behalf of Secured Party with respect to such property without actual knowledge of the existence of any such property or without
actual knowledge that it was located or to be found upon or within such Collateral

10 Miscellaneous This Agreement does not contemplate a sale of accounts or chattel paper Debtor agrees that each provision whose box is checked 1s part of this Agreement This Agreement can be
waived modified amended, terminated or discharged, and the Security Interest can be released, only exphicitly in a writing signed by Secured Party A wawver signed by Secured Party shall be effective only
1n the specific instance and for the specific purpose given Mere delay or failure to act shall not preclude the exercise or enforcement of any of Secured Party’s ights or remedies All nghts and remedies of Secured
Party shall be cumulative and may be exercised singularly or concurrently, at Secured Party s option, and the exercise or enforcement of any one such night or remedy shall neither be a condition to nor bar
the exercise or enforcement of any other All notices to be given to Debtor shall be deemed sufficiently given if delivered or mailed by regrstered or certified mail postage prepaid, to Debtor at its address set

Party exercises reasonable care in physically safekeeping such Collateral or in the case of Collateral in the custody or possessron of a barlee or ather third person exercises reasonable care in the selection
of the barlee or other third person and Secured Party need not otherwise preserve protect, insure or care for any Collateral Secured Party shall not be obligated to preserve any rights Debtor may have against
prior parties to reahze on the Collateral at all or in any particufar manner or order or to apply any cash proceeds of Collateral in any particular order of apphcation This Agreement shall be binding upon and
wnure to the benefit of Debtor and Secured Party and their respective heirs representatives, SUCCessors and assigns and shall take effect when signed by Debtor and delivered to Secured Party and Debtor waives
notice of Secured Party s acceptance hereof Secured Party may execute this Agreement if appropriate for the purpose of filing but the failure of Secured Party to execute this Agreement shail not affect or impair
the validity or effectiveness of this Agreement A carbon, photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the
original for all purposes of a financing statement Extept to the extent otherwise required by law this Agreement shall be governed by the internal laws of the state named as part of Secured Party s address
above If any provision or apphication of this Agreemem‘ S held unlawful or unenforceable i any respect such illegality or unenforceability shall not affect other provisions or applications which can be given
effect and this Agreement shall be construed as if {he uniawlful or unenforceable provision or application had never been,contained heremn or prescribed hereby Al representations and warranties contained
in this Agreement shall survive the execution delvEry and'perforinance ot this Agreernent and the creation and payment of the Obligations If this Agreement is signed by more than one person as Debtor, the
term "Debtor shall refer to each of them separately and to'both or“éll ofthem /oltzfly \all such persons shall be bound both severally and jointly with the other(s) and the Obligations shall include all debts habilties
and obhgations owed to Secured Party by any Debtor.solely or by hoth-or several or gl Debtors jointly or jomntly and severally, and all property described in Secnon 1 snall be rncluded as part of the Co/larera/
whether it 15 owned Jointly by both or all Debtors or 15 owned mwhaleor 0 part by or“re (or.more) of them
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DEBTOR NorRail, Inc. E _ | SECURED Norwest { }quipment Finance, Inc. .
BUSINESS Investors Building, Suite 300 o
RESIDENCE 303 12th Avenue South ADDRESS 733 Marquette Avenue 5

. | ADDRESS . )
o, o, :
STATE& Buffalo, MN 55313 STATE& Minneapolis, MN 55479-2048:
ZIP CODE ZIP CODE y

8 -
H

1. Security Interest and Collateral. To secure the payment and performance of each and every debt, iabiity and obligation of every type and description which Debtor may now or at any time
hereafter owe to Secured Party (whether such debt, hiability or obhgation now exists or is hereafter created or incurred, whether it is currently contemplated by the Debtor and Secured Party, whether
any documents evidencing it refer to this Security Agreement, whether it anses with or without any documents (e g obligations to Secured Party created by checking overdrafts), andwhether it is or
may be direct or indirect, due or to become due, absolute or contingent, primary or secondary, iquidated or unhquidated, or joint, several or jomnt and several, all such debts, liabiities and obligations

being heremn collectively referred to as the “Obligations"), Debtor hereby grants Secured Party a securrly interest (herein called the “Secunty Interest”) in the following property (herein called the “Collateral”)
(check apphicable boxes and complete information) ;

Pe N

(a)  INVENTORY .
O an inventory of Debtor, whether now owned or hereafter acquired and wherever located,
-~ \Qﬂ (b)  EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS

‘4\ (3 Anequipment of Debtor, whether now owned or hereafter acquired, including but not rmited to all present and future machinery, vehicles, furmture, fixtures, manufacturing equip-
~ ment, farm machinery and equipment, shop equipment, office and recordkeeping equipment, parts and tools, and the goods described in any equipment schedule or list herewith
or hereafier furnished to Secured Party by Debtor (but no such schedule or I/s{ need be furnished in order for the securtty interest granted herein to be valid as to all of Debtor’s equipment)

v 3

L/ Zi? -

P
A

.

A . (3 A farm products of Debtor, whether now owned or hereafter acqu/req including but not limited to (1) all paultry and livestock and their young, products thereof and produce thereof,
- (u) all crops, whether annual or perennial, and the products thereof, and () all feed, seed, fertilizer, medicines and other supphes used or produced by Debtor in farming operations,

and (wv) any crop insurance payments and any govémmem farm support payments, including any diversion or deficiency payments. The real estate concerned. with the above described
crops growing or to be grown is

izL P
\\
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essw?
- and the name of the record owner is T
o The following goads or types of goods See Attached Exhibit "A
. K
. , Mg

{c)  ACCOUNTS AND OTHER RIGHTS TO PAYMENT

] Each and every right of Debtor to the payment of money, whether such right to payment now exists or hereafter anses, whether such nght to payment arises out of a sale, lease or
' other disposttion of goods or other property by Debtor, out of a rendening of services by Debtor, out of a loan by Debtor, out of the overpayment of taxes or other habiities of Debtor,
or otherwise arises under any contract or agreement, whether such night to payment is or s not already earned by performance, and howsoever such nght to payment may be evidenced,
together with all other rights and interests (including all liens and security iterests) which Debtor may at any time have by law or agreement agafns{ arny account debtor or other abligor
obligated to make any such payment or agamst any of the property of such account debtor or other obirgor, all incluging but not limited t0 all present and future debt instruments,
chattel papers, accounts, loans and obligations receivable and tax refunds

® The: (1) specific lease schedules ("Lease Schedules'") to the master leases ('"Master
Leases") referred to in said Exhibit B between the Debtor, as Lessor and the party
named therein as lessee ('Lessee'") and such Master Lease insofar as it relates to
@ ceverawmnesies  and incorporates the Lease Schedule (together, the "Lease'; *

%}&ﬂgeneml intangibles of Debtor, whether now owned or hereafter acquired, ncluding, but not himited to, apphicatiens for patents, patents, copyr/ghts trademarks, trade secrets good

ill, tradenames, customers' hists, permits and franchises, and the right to use Debtor’s name

v . - e . - v

hitutions and replacements for and products of any of the foregoing property not constituting consumer goods and together with proceeds of any and all of the foregoing property and, in i
the case of all tangible Collateral, together with all accessions and, except in the case of consumer goods, together with (1) all accessories, attachments, parts, equipment and repairs now or hereafter attached '
or affixed to or used in connection with any such goods, and (i) all warehouse receipts, bills of lading and other documents of title now or hereafter covering such goods

2. Represenlations, Warranties and Agreements. Debtor represents, warrants and agrees that
(a) Debtoris [ anmdwidual, Oa partnerstup, &1 a corporation and, if Debtor s an individual, the Debtor's residence 1s at the adress of Debtor shown at the beginming of this Agreement

(b)  The Coliateral will be used primarily for O personal, family or household purposes, 3 farming operations, = business purposes
(c) [ srany part or all of the tangible Coliateral will become so related to particular real estate as to become a fixture, the real estate concerned 1s

and the name of the record owner Is

(d)  Debtor's chief executive office is located at
or, if left blank, at the address of Debtor shown at the beginning of this Agreement

. w . 2im - THIS AGREEMENT CONTAINS ADDITIONAL PROVISIONS SET FORTH.ON THE REVERSE SIDE

P "HEREOF, ALL OF WHICH ARE MADE A PART HEREOF. oo o ETr T
Norwest Equipment Finance, Inc. NorRail, Imc.
Secured Party's Name Deblor’s Name

/<7

(i1) future Lease Schedules and Mad{®% s i —Master Teases
N 12me2 LD 2ssarsie late to and incorporate such future Lease Schedules) which specifically
reference one or more of the Railcars, and (iii) all rental payments and other
amounts payable hereafter under such Lease Schedule by Lessee to the Debtor
("Lease Payments").

.\
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ADDITIONAL PROVISIONS

3 Additional Representations, Warranties and Agreements Debtor represents warrants and agrees that

(a)  Debtor has (or will have at the ime Debtor acquires rights in Collateral hereafter ansing) absolute title to each item of Collateral free and clear of all secuntly interests, hens and encumbrances, except
the Security Interest and will defend the Collateral against all claims or demands of all persons other than Secured Party Debtor will not sell or otherwise dispose of the Collateral or any interest therem withut
the prior written consent of Secured Party except that until the occurrence of an Event of Default and the revocation by Secured Party of Debtor's right to do so Debtor may sell any inventory constituting Col-
lateral to buyers in the ordinary course of business and use and consume any farm products constituting Collateral in Debtor's farming operation If Deblor 1S a corporation this Agreement has been duly and
validly authorized by all necessary corporate action and 1f Debtor is a partnership the partner(s) executing this Agreement has (have) authority to act for the partnership

(b)  Debtor will not permut any tangible Collateral to be located n any state (and 1f county filing 1S required in any county) in which a inancing statement covering such Co//a!era/ is required to be, but
has not in fact been filed in order to perfect the Secunity Interest

(c)  Eachnght to payment and each instrument document chattel paper and other agreement constituting or evidencing Collateral 1s (or will be when arising or 1ssued) the valid genuine and legally
enforceable obligation subject to no defense set-off or counterclaim (other than those arising in the ordinary course of business) of the account debtor or other obhigor named theretn or in Debtor’s records
pertaining thereto as being obiigated to pay such obligation Debtor will neither agree to any material modification or amendment nor agree to any cancellation of any such oblgation without Secured Party's
prior written consent and will not subordinate any such night to payment to claims of other creditors of such account debtor or other obhigor

(d)  Debtor will (1) keep all tangible Collateral in good repair working order and condition normal depreciation excepted and will, from time to time replace any worn, broken or defective parts thereof
(11) promptly pay all taxes and other governmental charges levied or assessed upon or against any Collateral or upon or against the creation perfection or continuance of the Security Interest, (1) keep all Col
lateral free and clear of all security interests hens and encumbrances except the Secunty Interest, (v} at all reasonable times, permit Secured Party or its representatives fo exarmine or inspect any Collateral
wherever located and to examine inspect and copy Debtor s books and records pertaining to the Collateral and its business and financial condition and to discuss with account deblors and other obligors requests
for verifications of amounts owed to Debtor (v) keep accurate and complete records pertaining to the Collateral and pertaining to Debtor's business and financial condition and submit to Secured Party such
pertodic reports concermng the Collateral and Debtor s business and financial condition as Secured Party may from time to ime reasonably request (vi) promptly notify Secured Party of any foss of or material
damage to any Collateral or of any adverse change known to Debtor in the prospect of payment of any sums due on or under any instrument, chattel paper, or account constituting Collateral (v if Secured
Party at any time so requests (whether the request 1s made before or after the occurrence of an Event of Default) promptly deliver to Secured Party any instrument document or chattel paper constituting Col
lateral duly endorsed or assigned by Debtor, (vin) at all times keep all tangible Collateral insured agamnst risks of fire (including so-called extended coverage), theft, colhision (in case of Collateral consisting of
motor vehicles) and such other risks and in such amounts as Secured Party may reasonably request, with any loss payable to Secured Party to the extent of its interest (ix) from time to time execute such financing
statements as Secured Party may reasonably require in order to perfect the Security Interest and, if any Collateral consists of a motor vehicle, execute such documents as may be required to have the Secunity
Interest properly noted on a certificate of title (x) pay when due or reimburse Secured Party on demand for all costs of collection of any of the Obiigations and all other out of pocket expenses (including in each
case all reasonable attorneys' fees) incurred by Secured Party in connection with the creation perfection satisfaction protection defense or enforcement of the Secunity Interest or the creation, continuance
protection defense or enforcement of this Agreement or any or all of the Obligations including expenses incurred in any hitigation or bankruplcy or insolvency proceeadings (xi) execute dehver or endorse any
and all instruments documents assignments security agreements and other agreements and writings which Secured Party may at any time reasonably request in order to secure protect perfect or enforce
the Security Interest and Secured Party s nights under this Agreement (xn) not use or keep any Collateral, or permit it to be used or kept for any unlawful purpose or in violation of any federal state or local
law statute or ordinance (xu) permit Secured Party at any time and from time to time to send requests (both before and after the occurrence of an Event of Default) to account debtors or other obligors for
verification of amounts owed to Debtor and (xiv) not permit any tangible Collateral to become part of or to be affixed to any real property without hirst assuring to the reasonable satisfaction of Secured Party
that the Security Interest will be prior and senior to any interest or lien then held or thereafter acquired by any martgagee of such real property or the owner or purchaser of any interest therewn If Debtor at any
time fails to perform or observe any agreement contained in this Section 3(d), and if such failure shall continue for a period of ten calendar days after Secured Party gives Deblor written notice thereo! {or in
the case of the agreements contained in clauses (vin) and (ix) of this Section 3(d) immediately upon the occurrence of such failure, without notice or lapse of ime), Secured Party may (but need not) perform
or observe such agreement on behalf and in the naine, place and stead of Debtor (or at Secured Party's option in Secured Party s own name) and may (but need not) take any and all other actions which Secured
Party may reasonably deem necessary to cure or correct such farlure (including, without hmitation the payment of taxes, the satisfaction of security interests, hens, or encumbrances, the performance of obligations
under contracts or agreements with account debtors or other obligors, the procurement and maintenance of insurance the execution of financing statements, the endorsement of instruments and the pro
curement of repairs transportation or insurance) and excepl to the extent that the effect of such payment would be to render any loan or forbearance of money usurious or otherwise iffegal under any applicable
law Debtor shall thereupon pay Secured Party on demand the amount of all moneys expended and all costs and expenses (including reasonable attorneys’ fees) incurred by Secured Party in connection with
or as a result of Secured Party s performing or observing such agreements or taking such actions together with interest thereon from the date expended or incurred by Secured Party al the highest rate then
applicable to any of the Obhgations To faciitate the performance or observance by Secured Party of such agreements of Debtor Debtor hereby irrevocably appoints (which appointment is coupled with an interest)
Secured Party or its delegate as the attorney in fact of Debtor with the right (but not the duty) from time to time to create prepare complete execule delver, endorse or fife, in the name and on behall of Debtor
any and all instruments documents financing statements apphcations for insurance and other agreements and writings required to be obtained g, lelivered or endorsed by Debtor under this Section

3and Section 4 * after the occurrence of an Event of Default. (Int

4 Lock Box, Collateral Account If Secured Party so requests at any s PRI FERINE B KR DU R DE ORI X RERmy) Debtorfill direct each of its account debtors to make payments
due under the relevant account or chattel paper directly to a special lock box io be under the control of Secured Party Debtor hereby authorizes and directs Secured Party to deposit into a spectal collateral account
to be established and maintained with Secured Party all checks drafts and cash payments receved in sad lock box Al deposits in said collateral account shall constitute proceeds of Collateral and shall not
constitute payment of any Obligation Atits option Secured Party may at any time, apply finally collected funds on depastt in sard collateral account to the payment of the Obligations in such order of apphca

tion as Secured Party may deternune or permit Debtor to withdraw alf or any part of the balance on deposit in said collateral account If a collateral account is so established Debtor agrees that it will promptly
dehver to Secured Party for depositinto said collateral account all payments on accounts and chattel paper received by it All such payments shall be delivered to Secured Party in the form recerved (except
for Debtor s endorsement where necessary) Until so deposited all payments on accounts and chattel paper receved by Debtor shall be held in trust by Debtor for and as the property of Secure i
not be commingled with any funds or property of Debtor #% gfter the occurrence of an Event of Default. (Int

5 Collection Rights of Secured Party Notwithstanding Segurgd Party's nights under Secnon 4 with respect to any and all debtinstruments chattel papers, accounts and other rights'to pgment con

stituting Collateral (including proceeds) Secured Party may atanyli ﬁg 355% PR 220025 t) notify any account debtor or any other person obhgated to pdy any amount
due that such chattel paper account or other right to payment has been assigned or rransferred to Secured Party for security and shall be pard directly to Secured Party If Secured Party so requests at any
time Debtor will so notify such account debtors and other obligors in writing and will indicate on all invorces to such account debtors or other obhgors that the amount due 1s payable directly to Secured Party
At any time after Secured Party or Debtor gives such notice to an account debtor or other obligor, Secured Party may (but need not), in its own name or in Debtor's name, demand, sug for collect or receive
any money or property at any time payable or receivable on account of, or securing, any such chattel paper, account, or other night to payment, or grant any extension to, make any compromise or settlement
with or otherwise agree to waive, modify, amend or change the obligations (including collateral obligations) of any such account debtor or other obhgor

6 Assignment of Insurance Debtor hereby assigns to Secured Party, as additional security for the payment of the Obligations any and all maneys (including but not imited to proceeds of insurance and
refunds of unearned prermums) due or to become due under and all other rights of Debtor under or with respect to, any and all policies of insurance covering the Collateral and Debtor hereby directs the issuer
of any such policy to pay any such moneys directiy to Secured Party Both before and after the occurrence of an Event of Default Secured Party may (but need not), in its own name or in Debtor s name execute
and deliver proofs of claim, receive all such moneys endorse checks and other instruments representing payment of such moneys and adjust htigate, compromise or release any claim against the issuer of
any such policy

7 Events of Default Each of the following occurrences shall constitute an event of default under this Agreement (heremn called “Event of Default”) (1) Debtor shall fail to pay any or all of the Obhgations
when due or (if payable on demand) on demand or shall fail to observe or perform any covenant or agreement herein binding on it, (1) any representation or warranty by Debtor set forth in this Agreement or
made to Secured Party in any financial statements or reports submitted to Secured Party by or on behall of Debtor shall prove materially false or misleading, (i) 8 garmishment, summons or a writ of attach

ment shall be 1ssued against or served upon the Secured Party for the attachment of any property of the Debtor or any indebtedness owing to Debtor (1v) Debtor or any guarantor of any Obhgation shall (A) be
or become insolvent (however defined) or (B) voluntarily file or have filed against it involuntanly, a petition under the United States Bankruptcy Code or (C) if a corporation, partnersh/p or orgamzanon be
dissolved or hquidated or. if a partnership Suffer the death of a partner or, if an indidual die or (D) go out of business «OKERE 5 IRe8 B ReHAK K 35 2:9:94 BRIk
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any or all rights and remedies avarlable upon default to a secured party under the Uniform Commercial Code including but not hmited to the night to take possession of any Collateral, proceed/ng without judicral
process or by judicial process (without a prior hearng or notice thereof, which Debtor hereby expressly waives) and the ight to sefl lease or otherwise dispose of any or all of the Collateral and in connection
therewsth Secured Party may require Debtor to make the Collateral available to Secured Party at a place to be designated by Secured Party which 1s reasonably convenient to both parties, and if notice to Debtor
of any intended disposition of Collateral or any other intended action 1s required by law in a particular nstance, such notice shall be deemed commercially reasonable if given (in the manner specified in Section
10) at least 10 calendar days prior to the date of intended disposition or other action (i) exercise or enforce any or all other rights or remedies avarlable (o Secured Party by law or agreement against the Col

lateral aganst Debtor or against any other person or property Upen the occurrence of the Event of Default described in Section 7(iv) (B}, all Obhigations shall be immediately due and payable without demand
or notice thereof Secured Party 1s hereby granted a nonexclusive worldwide and royalty-free license to use or otherwise exploit all trademarks, trade secrets, franchises copyrights and patents of Debtor that
Secured Party deems necessary or appropriate to the disposition of any Collateral

9 Other Personal Property Uniess at the time Secured Party takes possesston of any tangible Collateral, cr within seven days thereafter, Deblor gives written notice to Secured Party of the existence of
any goods, papers or other property of Debtor not affixed to or constituting a part of such Coliateral, but which are located or found upon or within such Collateral, describing such property, Secured Party shall
not be responsible or hable to Debtor for any action taken or omitted by or on behalf of Secured Party with respect to such property without actual knowledge of the existence of any Such property or without
actual knowledge that 1t was located or to be found upon or within such Collateral

10 Miscellaneous This Agreement does not contemplate a sale of accounts, or chattel paper Debtor agrees that each provision whose box is checked is part of this Agreement This Agreement can be
warived, modified amended terminated or discharged and the Security Interest can be released, only exphcitly in a writing signed by Secured Party A waiver signed by Secured Party shall be effective only
1 the specific instance and for the specific purpose given Mere delay or farlure to act shall not preciude the exercise or enforcement of any of Secured Party’s nights or remedies All nights and remedies of Secured
Party shall be cumulative and may be exercised singularly or concurrently, at Secured Party s option and the exercise or enforcement of any one such right or remedy shall neither be a condition to nor bar
the exercise or enforcement of any other All notices to be given to Debtor shall be deemed sufficiently given if delivered or mailed by registered or certified mail postage prepaid to Debtor at its address set

- "forth above or at the most.recent address shown on Secured Party's records Secured Party’s-duly of.care.with respect to Collateral n.its possession (as imposed by law) shall be deemed_fulfilled.if Secured _
Party exercises reasonable care in physically safekeeping such Collateral or 1n the case of Collateral in the custody or possession of a bailee or other third person exercises reasonable care n the selection
of the barlee or other third person and Secured Party need not otherwise preserve protect insure or care for any Collateral Secured Party shall not be obiigated to preserve any rights Debtor may have against
prior parties to reahze on the Collateral at all or i any particular manner or order or to apply any cash proceeds of Collateral in any particular order of apphcation This Agreement shall be binding upon and
1nure to the beneht of Debtor and Secured Party and their respective heirs representatives Successors and assigns and shall take effect when signed by Deblor and delivered to Secured Party and Deblor waves
notice of Secured Party s acceptance hereof Secured Party may execute this Agreement if appropriate for the purpose of filing but the failure of Secured Party to execute this Agreement shall not affect or imparr
the validity or effectiveness of this Agreement A carbon photographic or other reproduction of this Agreement or of any financing statement signed by the Debtor shall have the same force and effects as the
oniginal for all purposes of a financing statement Except to the extent otherwise required by law this Agreement shall be governed by the internal laws of the state named as part of Secured Party s address
above If any provision or apphication of this Agreement is held unlawfui or unenforceable in any respect such ilfegality or unenforceabihty shall not affect other provisions or apphications which can be given
effect and this Agreement shall be construed as f the unlawful or unenforceable provision or apphication had never been contained herein or prescribed hereby All representations and warranties contained
in this Agreement shall survive the execution dehvery and performance of this Agreement and the creation and payment of the Obligations If this Agreement is signed by more than one person as Debtor, the
term Debtor shall refer to each of thern separately and to both or all of them jointly all such persons shall be bound both severally and jointly with the other(s) and the Obligations shall inciude all debts habities
and obhgations owed to Secured Party by any Debtor solely or by both or several or all Debtors jomntly or jointly and severally and all property described in Section 1 shall be included as part of the Collateral
whether it 1s owned jointly by both or all Debtors or 1s owned in whole or in part by one (or more) of them
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ADDENDUM TO SECURITY AGREEMENT

This Addendum is made and entered into this 18 day of November, 1996 with
reference to that certain Security Agreement dated November 18, 1996 (herein referred to
as the “Agreement”) which Agreement is being entered into contemporaneously herewith
by and between Norwest Equipment Finance, Inc., as “Secured Party” and NorRail, Inc.,
as “Debtor”.

1. Secured Party hereby acknowledges that Debtor is in the business of leasing
railcars to others, and that debtor has heretofore, and may hereafter, lease the railcars
described on Exhibit A (herein referred to as the “Railcars™) to others (herein referred to
as “Lessees”) in the normal course of its business pursuant to certain leases (each herein
referred to as “Leases™). Secured Party hereby agrees that Debtor may, as part of the
terms of any Lease, provide that the Lessee shall maintain the Railcars, pay some or all of
the costs incurred in connection with the use and operation of the Railcars during the term
of such Lease, including but not limited to, insurance, repairs, maintenance, storage and
servicing Such agreement by Secured Party, however, shall not be deemed to release
Debtor from any of its obligations to Secured Party pursuant to the Agreement.

2. Secured Party’s right of inspection set forth in Section 3(d)(iv) of the
Agreement shall be subject to the rights of Lessees during the term of the Leases Debtor
hereby agrees to use its best efforts to cause its Lessees to cooperate with Secured Party
in connection with inspection of Railcars subject to Leases

3. Whenever in the Agreement Debtor is expressly obligated to notify Secured
Party or to take any other action immediately or promptly upon the occurrence of any
event affecting any Railcar, Debtor’s obligation shall be limited (in respect to any Railcar
that is, at the time of occurrence of the event giving rise to the obligation, to give notice or
take other action, subject to a Lease) to an obligation to notify Secured Party or to take
the action otherwise specified in the Agreement immediately or promptly, as the case may
be, after receiving notice from its Lessee or acquiring actual knowledge (whichever shall
first occur) of the event giving rise to the obligation to give notice or take such other
action

4. Secured Party hereby covenants that, so long as the Lessee under any Lease
shall perform all of the terms, covenants and conditions thereof (whether or not there shall
have occurred an event of default under the Agreement), Secured Party, and its successors
and assigns, will not disturb such Lessee’s peaceable and quiet possession and use of the
Railcars during the term of such Leases

C \Files\Conadmin\NORADM Doc



5. In the event that any Railcar shall suffer irreparable damage, loss or destruction,
Debtor shall make a partial prepayment of the loan pro rata in accordance with the
percentage which such irreparably damaged, lost or destroyed car bears to the total
number of Railcars then constituting the Collateral. Such mandatory prepayment shall be
accompanied by accrued interest, without premium, and the remaining payments shall be
adjusted accordingly. In addition, Debtor may make voluntary prepayments of the loan, in
whole or part, provided that any such voluntary prepayment shall be accompanied by an
amount equal to 2% of the principal amount being prepaid.

6. Any capitalized terms used in this Addendum and not otherwise defined shall
have the meanings set forth in the Agreement. The Agreement shall continue in full force
and effect as supplemented and amended hereby.

IN WITNESS WHEREOF, the parties have executed this Addendum as of the
date first indicated above.

NOR T EQUIPMENT FINANCE, INC.

4%%%

s Uick //M/F/ML
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; EXHIBIT "A"

to Security Agreement dated November 18, 1996
(Loan No. 23167-702 )

74 Rail Cars Described as Follows:
4750 Cu. Ft. Covered Hoppers

ORIG CAR #
FPFX008001

FPFX008002
FPFX008003
FPFX008004
FPFX008005
FPFX008006
FPFX008007
FPFX008008
FPFX008009
FPFX008010
FPFX008011
FPFX008012
FPFX008013
FPFX008014
FPFX008015
FPFX008016
FPFX008017
FPFX008018
FPFX008019
FPFX008020
FPFX008021
FPFX008022
FPFX008023
FPFX008024
FPFX008025
FPFX008026
FPFX008027
FPFX008028
FPFX008029
FPFX008030
FPFX008032
FPFX008033
FPFX008034
FPFX008035
FPFX008036
FPFX008037
FPFX008038
FPFX008039
FPFX008040
FPFX008041
FPFX008042
FPFX008043
FPFX008044
FPFX008045
_fFPFX008046
FPFX008047
FPFX008048
FPFX008049
FPFX008050
FPFX008051
FPEX008052
FPFX008053
FPFX008054
FPFX008055
FPFX008056
FPFX008057
FPFX008058
FPFX008059

NEW CAR #
NRLX047500}

NRLX047501
NRLX047502
NRLX047503
NRLX047504
NRLX047505
NRLX047506
NRLX047507
NRLX047508
NRLX047509
NRLX047510
NRLX047511
NRLX047512
NRLX047513
NRLX047514
NRLX047515
NRLX047516
NRLX047517
NRLX047518
NRLX047519
NRLX047520
NRLX047521
NRLX047522
NRLX047523
NRLX047524
NRLX047525
NRLX047526
NRLX047527
NRLX047528
NRLX047529
NRLX047530
NRLX047531
NRLX047532
NRLX047533
NRLX047534
NRLX047535
NRLX047536
NRLX047537
NRLX047538
NRLX047539
NRLX047540
NRLX047541
NRLX047542
NRLX047543
NRLX047544
NRLX047545
NRLX047546
NRLX047547
NRLX047548
NRLX047549
NRLX047550
NRLX047551
NRLX047552
NRLX047553
NRLX047554
NRLX047555
NRLX047556
NRLX047557

ORIG CAR #INEW CAR

FPFX008060
FPFX008061
FPFX008062
FPFX008063
FPFX008064
FPFX008065
FPFX008066
FPFX008067
FPFX008068
FPFX008069
FPFX008070 |
FPFX008071
FPFX008072
FPFX008073
FPFX008074
FPFX008075

NRLX047558
NRLX047559
NRLX047560
NRLX047561
NRLX047562
NRLX047563
NRLX047564
NRLX047565
NRLX047566
NRLX047567
NRLX047568
NRLX047569
NRLX047570
NRLX047571 §
NRLX047572

NRLX047573

Dated:

Debtor:

November 18,




EXHIBIT "B" to Security Agreement dated November 18, 1996
(Loan No. _23167-702)

1 essee Name/Lease Schedule

Baﬁﬂd Company

Railcar Operating Lease Agreement No. 1678
dated August 13, 1996
Schedule No 1 dated November 15, 1996

Dated- November 18, 1996

Railcar Description

All railcars described on Exhibit A to Security
Agreement dated November 18, 1996 between
Norwest Equipment Finance, Inc.as Secured Party
and NorRail, Inc. as Debtor.
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Corporate Form of Acknowledgment

State of /}/
County of ss.

this / ﬁ Y- _day of —ZZQ&—A&‘-L—' 1996 before me personally appeared,

c .

to me personally known, who being by me duly sworn, says that
he is the _ﬂuﬁ&p_‘ 4 of )7 N ,cﬁo , that the foregoing Security
Agreement was signed by him on behalf of said corporation by authority of its Board of

Directors, and he acknowledged that the execution of the foregoing Security Agreement
was the free act and deed of said corporation.

[Notarial Seal]

GAIL M. BLAGSVEDT ;
NOTARY PUBLIC - MINNESOTA
WRIGHT COUNTY

My commission expires /- 5/~ gg!




Corporate Form of Acknowledgment

State of [} )N
County of (guVEr~  ss

Onthis A0  dayof [\o VWW , 1996 before me personally appeared,

0 T8¢ N OA , to me personally known, who being by me duly sworn,
says that he is the \/ir g @residun st of o rurest Zqugpment [7n |, that the
foregoing Security Agreement was signed by him on behalf'of said corporation by
authority of its Board of Directors, and he acknowledged that the execution of the
foregoing Security Agreement was the free act and deed of said corporation.

[Notarial Seal]

-~

Slénature of notaﬁ public

My commission expires /— £{ ~

NPy
JUDY LYNA STy
} NOTARY PUBLIC — MIN ~327A
' CARVER COUNTY
MY COMMISSION EXPIRES 1-31-60




